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. UNITED STATES A,
SECURITIES AND EXCHANGE COMMISSION ’
Washington, D.C. 20549

~“ORMD

FORM D 102070076
T
'NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, { 7 Prefix l Serial
SECTION 4(6), AND/OR '
UNIFORM LIMITED OFFERING EXEMPTION PAE RECEIVED
Jame of Offering (3 check if this is an amendment and name has changed, and indicate change.) \ =
Ampersand V Companion Fund Limited Partnership Interests /X /p? é 5&

-ﬂmg Under (Check box(es) that apply): [0 Rule 504 {3 Rule 505 B Rule 506 [ Section4(6) [3J ULOCE
‘ype of Filing: [ Ne Filing E] Amendment _

Enter the 1nfonnat10n requested ab out the issuer

Tame of Issuer (O check if this is an amendment and name has changed, and md1cate change.)
Ampersand V Companion Fund Limited Partnership
iddress of Executive Offices (Number and Street, City, State, Zip Code) (Telephone Number (Including Area Code)
¢/o Ampersand Ventures, 55 William Street, Suite 240, Wellesley, MA 02481-4003 (781) 239-0700
1ddress of Principal Business Operations  (Number and Street, City, State, Zip Code) ([Telephone Number (Including Area Code)
if different from Executive Offices)
irief Description of Business:
To make venture capital investments in private and public companies.
'ype of Business Organization

[T corporation & limited partnership, already formed
O other (please specify):
([} business trust . {J limited partnership, to be formed D P ROCESSFD
‘ Montk Year [ R
ctual or Estimated Date of Incorporation or Organization: 011 | 012 X Actual 4 Esrima‘teAP R 21 2@92
wrisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: THOM SON
CN for Canada; FN for other foreign jurisdiction) FIN ANCIAL

{ENERAL '.ENSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance or ‘an exemption under Regu]atmn D or Section 4(6), 17 CFR 230.50!
et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than i3 days afier the first sale of securities in the offering. A notice is deemed filed with rne 1.5,
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities ana Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any cop1es not manually
signed must be photocopies of the manually signed copy or bear typed or pnmed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E
and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal ﬁlmg fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states
that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in
each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee
in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to
the notice constitutes a part of this notice and must be completed.

ATTENTION

ailure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
ilure to file the appropriate federal notice will not result in a loss of an available state exemption unless such
temption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are not reguired 1o respond unless the form displays a currently valid OMB control number. SEC 1972 (7-00) 1 o




. Enter the mformauon requested for the followmg

e Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose,.or direct the vote or disposition of, 10% or more of a class of
equity securities of the issuer;

s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers;
and

o Each general and managing partner of partnership issuers.

heck Box(es) that Apply: (0 Promoter  [J Beneficial Owner  [J Executive Officer  [J Director [ General and/or
General Partoer Managing Partner
]} Name (Last name first, if individual)
Amp-V Management Company Limited Liability Company
Jusiness or Residence Address (Number and Street, City, State, Zip Code)
c/o Amp ersand Ventures, 55 Wllham Stteet, Sulte 240 Wellesle MA 02481-4003

Ry * ? el e o £ o oy o 3
'heck Box(es) that Apply: CI Promoter D Beneﬁcral Owner O Executive Ofﬁcer O Director [J General and/or
Managing Partner

'ull Name (Last pame first, if individual)

tusiness or Residence Address (Number and Street, City, State, Zip Code)

Beeﬁcial Owner O Eectxe Oe 0 Du'ector V | General a.nor

Managing Partner

'hcck Box(es) that Apply D Promoter

ull Name (Last nazme first, if individual)

usiness or Residence Address (Number and Street, City, State, Zip Code)

Ja B )

heck Box(es) that Apply [] Promoter O Beneﬁc1al Owner O Executive Officer [J Duecto | General and/or .
Managing Partner

ull Name (Last name first, if individual)

usiness or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




Hieck Box(es) that Apply:  [J Promoter {0 Beneficial Owner  [J Executive Officer (O Director [J General and/or
Managing Partner

1] Name (Last name first, if individual)

Jusiness or Residence Address (Number and Street, City, State, Zip Code)

i AL Shie S : BBSE: Lt S : 3 SIS :
‘heck Box(es) that Apply: [ General and/or
Managing Partner

ull Name (Last name first, if individual)

'usiness or Residence Address (Number and Street, City, State, Zip Code)

[J Executive Ocer O Director [J General and/o
Managing Partner

all Name (Last name first, if individual)

usiness or Residence Address (Number and Street, City, State, Zip Code)

I
R

opie




e R SN T e S e e
' Yes No

Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.......c.ccccovvevnannn O ]

Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any individual?

*GP may allow smaller investments, in its diSCTEHON ...cvvciivviiiiiieii i e e b e 350,000

: Yes No
Does the offering permit joint ownership of a single unit?.......ccccecerrnin teereerrereae ettt et rene b b e b b e e s srterernasarereresrent B ]

Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any comrnission or similar remuneration for solicitation of purchasers in connection with sales of securities in
the offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the
SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed
are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer
only. ‘

ull Name (Last name first, if individual)

N/A
‘usiness or Residence Address (Number and Street, City, State, Zip Code)

lame of Associated Broker or Dealer

tates in Which Person Listed Has Solicited or Intends to Sclicit Purchasers

(Check “All States” or check IndivIdUal STALES) ....c.urvvirvemrirrtrerrieniiriisie e reereretieee et ses e eress e s tssssass st sseravesessenrsesen O All States
All0 (aKI0 (Aaz210 (a0 €cA)O [co)J e mE1d mc O (FLIO 6a] O mHn O (o) O
mOmD 0 k)0 xyyO wad nveld pvp)0 a0 v O My O s)O o)
Mo pEIO0 1O O pn O pmvOd WO weO mo) O om0 ox) O ©orO rpajd
O sald o0 M0 0 wnd v va wad ovwid wn O w3 pr1 D
all Name (Last name first, if individual)

usiness or Residence Address (Number and Street, City, State, Zip Code)

ame of Associated Broker or Dealer

ates in Which Person Listed Has Solicited or Intends to Solicit Purchasers : -~
(Check “All States”™ or check IAIVIAUAL StAES) ...civceriiiierii it e st et sessosse st s ssabensbanson [T All States

ald ki (az10 (ar13 (calO 010 end @eld o O L0 (a1 0 mm O my O
L O mQAam 0 xs1O x0 kAl MEIO o0 Mal0 MO N O s1d proid
vnd el 0 V0O nNHO g O.pm0O N1, e o O og0. (ox3 O. [0R] 0. A} [
RO 10 s1O MO >0 wngQ vunO valO wal O (wvid (wn O wyid er) 0
il Name (Last name first, if individual) '

1siness or Residence Address (Number and Street, City, State, Zip Code)

ime of Associated Broker or Dealer

ates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IndivIAUAL SEAIES) ....ccvecierereetoereeiriierse s s e s besbesen b e esae s s sassabebessas sy sassons [J All States
a0 (k10 (az10 [(aR10O [cal0 co0 (cnd eEEd ma O [FL 0 (6A 0O @y O (my 0O
0 m0 rald k90O xnO Al MEO Mol Mal O pmO Ny 3O ns13 oy
viiOO mNeEj0 oviO g0 o O omqO vid weid oo O (ogjO (ox] O (or1 3 Al O
O sald spp0 mO 0 wnd vnd o valdO wa O (wvid v O [(wyld [PrR] O
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




RING RRICE NIMBER O FINVESTORS TR RPRNSES ARD US RO FFR

Enter the aggregate offering price of securities included in this offering and the total
amount already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an
exchange offering, check this box [J and indicate in the columns below the
amounts of the securities offered for exchange and already exchanged.

Type of Security : : §ggreg;t§
. offering Price

Amount

Already Sold

O Common [ Preferred

Convertible Securities (including warrants) ........cuveniierieonsimsmenieen

Partnership INLETESIS ..o temires i et enas e sarreaene

~ 3,050,000

3,050,000

Other (Specify . ) ) et e

L= T T - - I

O H 9B 1 I

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased
securities and the aggregate dollar amount of their purchases on the total lines. Enter
“@” if answer is “none” or “zero.” .

Number Investors

ACCTEAItEd IV OIS vieiiiiorrieerirrereererressesreersntssersneassorsaresserersavrarsenssans snns 21

Non-aceredited INVESTOTS. ......occeeeeeceerreseereaeressneeereresessessssssnesassatissesesssesesses

Total (for filings under Rule 504 00IY) ..ccoovvieirearnrerrerinreriesresersenniersens

Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested
for all securities sold by the issuer, to date, in offerings of the types indicated, in the
twelve (12) months prior to the first sale of securities in this offering. Classify
securities by type listed in Part C — Question 1.

Type of Offering

REGUIRHION A oot s e s

RUS S04 s ettt ettt

a. Fumnish a statement of all expenses in connection with the issuance and
distribution of the securities in this offering. Exclude amounts relating solely to
organization expenses of the issuer. The information may be given as subject to
future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate, '
Transfer AGENt’S FEES ....omviivniiincti e Dt e s

Printing and EREFAVING COSLS........oc.oosssssssessssssivenrsosssssssesssssossesesess oo
Legal Fees ..o s ftrerterieste e at b sebrarsssrestansas
AcCOUNRE FEES ..ot s e e st e e

CEngineering FEES .. ...ovvveiiievenie ettt e s e e
Sales Commissions (specify finders’ fees separately)......c.cccenriverinverrsrnnnnen.

© = OtherExpenses (identify) -~~~ - -~ - e e

OD00ROO

2

Aggregate

Dollar Amount

5

of Purchases

3,050,000

Dollar Amount

3

3
g

3

Sold

35,000

35,000




OFEERING PRICE; NUMBER OF, ms:rons EXPENSES

\D USE OF.PROCEEDS. -

b.  Enter the difference between the aggregate offering price glven in response to Part C -
Question | and total expenses furnished i ln  response to Part C - Question 4.a. This difference is .
the “adjusted gross proceeds to the issuer.” $ 3,015,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b

ebove.
Payments to
Officers,
Directors & Payments To
: Affiliates Others
Salaries ANA FEES . uuuri e s rees st rsaat s bas Ceverriraserressresienante as Os
Purchase 0f T€al ESLALE ........ceevererecensiresresneesseseresesssissssareees e 0s 0%
Purchase, rental or Jeasing and installation of machinery and equipment....... o3 Os
Construction or leasing of plant buildings and facilities ........ceevereerressrereverene Os os
Acquisition-of other businesses (including the value of securities involved in ’
this offering that may be used in exchange for the assets or securities of
another iSSUET PUTSUANT 1O @ METELT) ..vecuccirerinecrsrereriesrnnnssresresesrasesesseses senenee Os as
Repayment of indebtedness..... ..o s o3 as
WOTKING CAPIAL...crvriivrreer e cereictsenneenassstresbec st sestseserenrastasnansereesaseasaerasses as X $ 3015000
Other (specify): _ 0s os
Column TotalS....vveenreierniseisssisiessesssnns ferrernesessanansuens et se s ssrsbarsanes - 0% 0s
& $ 3015000

The issuer has duly caused this notice to be signed by the unders:gned duly authorized person. If this notice is filed under Rule
505, the following signature constitutes an undertaking by the issuer to furnish to the U.,S. Securities and Exchange Commission,
upon written request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2)
of Rule 502.

Issuer (Print or Type) Signature Date

Ampersand ¥V Companion Fund Limited v - Februaryiq ,2002
Partnoership
Name of Signer (Print or Type) Title o#Signer (Print or Type)

.Richard A. Charpie : .| Ampersand V Companion Fund Limited Partnershlp .

By: its General Partner, AMP-V
Management Company Limited Liability Company

By: Richard A, Charpie, Principal Managing Member

ATTENTION
Intentional mlsstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C.
o [ 0 g A




